PURCHASE AGREEMENT

PURCHASE AGREEMENT dated as of January 31, 1974 between ACF
INDUSTRIES, INC., a New Jersey corporation (hereinafter called the Mar
facturer) and TRATILER TRAIN COMPANY, a Delaware corporation (heveinaft
called the Company).

WHEREAS, the Manufacturer agrees to construct, sell and deliver to
Company and the Company agrees to purchase the units of new, standard
gauge railroad egquipment (hereinafter referred to individually as a Ur
and collectively as Units or the Eguipment) described in Ttem 1 of Anr
A attached hereto;

WHEREAS, all purchase agreements, purchase orders and other agreems
if any, heretofore executed between the Company and the Manufacturer
covering the Equipment are hereby cancelled insofar as they relate
to the Eguipment;

WHEREAS, the Company may enter into an Equipment Trust Agreement wi
a corporate trustee (hereinafter called the Trustee) which will pay tt
Purchase Price for the Equipment on the Closing Date (Purchase Price s
Closing Date are hereinafter defined), or the Company may finance the
payment of the Purchase Price by a lease of the Equipment with a lessc
(hereinafter called the Lessor) which will perform substantially all
éovenants and conditions of the Company hereunder including the execut
of an Eguipment Trust Agreement with a Trustee; and

WHEREAS, the Company will pay the Purchase Price for the Equipment
or c¢ause the Trustee or the Lessor to make such payment, and will pert
its obligations hereunder;

NOW, THEREFORE, in consideration of the mutual provises, covenants

and agreements hereinafter set forth, the parties hereto do hereby agr
as follows: f338
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ARTICLI 1. Conslruclion and Suie. Subject to the terms and conditions

hereinafter set forth, the Manufacturer will construct the Equipment and will
sell and deliver the Equipment as hereinbelow provided, and the Company will
pzy or cause the Trustee or Lessor to pay to the Manufacturer the Purchase s
of the Equipment, cach Unit of which will be con;iructed in accordance with the
speciiications referrcd to in ltern 1 of Annex A he'reto and in accordance with
such modifications thereofl as may have been agreed upon in writing by the
Manufacturer and the Company (which specifications and modifications, if any,
are hereinafter called the Specifications) and will, at or before delivery thereo
to the Company (or to the Company as agent of the Trustee or Lessor) pursuant
to Article 2 hereof, have the following ownership markings stencilled on each
side thereofl in a conspicuous place in letters not less than one inch in height:

"OWNED BY A BANK OR TRUST COMPANY UNDER

A SECURITY AGREEMENT IMLED UNDER THIE

INTERSTATE COMMERCE ACT, SECTION 20c"

The Manufacturer agrees that the design, quality and component parts of
the Equipment will conform to all I'ederal Railway Administration requirement
and specifications and to all standards recommended by the Association of
American Railroads reasonably interpreted as bcmg applicable to new railroad
cguipment of the character of such Units of the Kquipment as of the date of deli
thereol; provided, however, that il any such requirverents, specifications or
standords shall have been promulgated or amended after the ro%pechve dates ¢
wivich the Dquipment was ovdeved, the base price or prices of the Eqﬁipment
sitected thereby oy bo apprepviately adjusted b

L

y written agreement of the

; o i 3 - ks v
cionufocturer o the Cormpany.



ARTICILIS 2. Delivery,

The Monafacturer will deliver the Equipment to

the Company, freight charges,

if any, prepaid, at such point or points within

the United States of America as shall be delermined by the mutual agreement of

the Manufacturer and the Company and in accordance with the time of delivery

schedule set forth in ltem 1 of Annex A hereto; provided, however, that no Unit

of the Equipment shall be delivered under this Agreement until this Agreement

shall have been filed and reccorded with the Intersté@e Commerce Commission ir
accordance with Section 20c¢ of the Interstate Comimerce Act.

The Manufacturer represents and warrants that at such time the Equipme
will be new railroad equipment and that, to the best of its knowledge, no

amortization or depreciation will have been claimed by any person with respect

thereto.

The Manufacturer's obligation as to time of delivery is subject to delays

vesulting from causes beyond the Manufacturer's reasonable control, including,

but not limited to, acts of God, acts of government such as embargoes, prioriti
and allocations, war or war conditions, riot or civil commotion, sabotage, stri

labor shortages, differcnces with workmen, accidents, fire, flood explosion,

damage to plant, equipment or facilities or delays in receiving necessary mater

r delays of carricrs or subcontraclors

.

Notwithstanding the preceding provisions of this Article 2, any Unit of the

Iguipment not delivered, accepled and settled for pursuant to Article 3 hereof «

or belore the dale setl forth in Item 2 of Annex A hereto, shall be excluded fromr

: - - - [ . A My > 1t .
this Agreement and not included in the terms  Equipment’ or "Units as used b

i

this Agreement. In the event of any such exclusion the Mamdacinrer and the

Comupnny shatl execule an opved to limiting this Agreecin



to the Eguipment theretofore delivered, accepted and settled for hereunder. 1T
the Manuflacturer's failure to deliver the Units of the Equipinent so excluded
from this Agreciment resulted from one or more of the causes set forth in the
immediately preceding paragraph, a separate agreement shall be entered into
between the Manufacturer and the Company providing for the purchase of such
excluded Equipment by the Company on the terms herein specified, payment tc
be made in cash after delivery of such excluded Equipment eithér directly or &
means of a conditoha& sale, equipment trust or such other appropriate method
financing the purchase as the Company and the Manufacturer shall mutually
determine.

The Equipment shall be subject to inspection and approval prior to
delivery by inspectors or other representatives of the Company, and the
Manufacturer shall grant to any such inspector or other authorized repre-
sentative reasonable access to its plant. IFrom time to time 'upon the complet
of the construction of each Unit or a number of Units of the Iiquipment, each
Unit shall thercupon be presented to an inspector or other authorized repre-
sentative of the Company for inspection at the Manufacturer's plant and, if eac
such Unit conforms to the Specifications and the other requirements, specific:
and standards sel forth or referred to in Article 1 hereof, such inspector or

at

ihorized representative shall, promptly execute and deliver to the Manufact

in such number ol counterparts or copics as may be reasonably requested, a
certificate of acceptance (hereinalter called a Certificate of Acceptance) stat
thes such Unit or Units have been inspected and accepted on behalf of the Come

a are marked in nccordance with Article 1 hereol nrovided, however, th
GV Gre Tnaricd in acoordancd Wit Aruole Lonereol; proviaed, nowever, ©




Manufacturer shall not thereby be relicyed of its warranty éontained in Article
hereof,

On acceptance of each ol the Units of the Equipment, pursuant to this
Article 2 on behall of the Company as aloresaid, the Company assumes with

respect thercto the responzibility and risk of loss or damage.

ARTICLE 3. Purchase Price and Pavment. The base price per Unitof

the Lqguipment is set forth in Item 1 of Annex A hereto. Such base price, whicl
shall include freight charges, if any, prepaid by the Manulacturer, from the
Manufacturer's plant to the point of delivery, is subject to such increase or
decrease as may be or has been agreed to by the Manufacturer and the Compan
including a decrease to the extent contemplated by Article 5, if any. he term
"Purchase Price' as used herein shall mean the base price or prices as so
increascd or decreased,

The Iquipiment shall be settled for on one or more Closing Dates fixed ac
hereinafter provided (the Iquipment settled for on a Closing Date being herein:
called the Group.)

Subject to the provisions of Article 4 herveofl, the Company hereby
promises to pay or cause to be paid in cash to the Maunufacturer al such
place as the Manufacturer may designate, on the Closing Date with respect
to o Group, an amount equal to (a) the Purchase Price of all Units of the
Lguipment in the Group as set forth in the irrw(.;ices therefor and (b) if the

Closing Date is later than the 30th day following the date of delivery and



acceptance of a Uni& pursuant to Articli: 2 lhiercof, interest (computed on the
basis of a 360-day year of twelve 30-day months) on the Purchase Price of s
Unit from such 30ih day after the date of delivery and acceptance to and in-
cluding the day before payment at the Prime Rate (as hereinafter

defined). Prime Rate as used herein shall mean the rate per annum equal tc
the rate which Manufacturers Hanover Trust (,‘<_).:npany, New York, New York
would charge for 90 day loans to borrowers of the highest credit standing for
the period such interest is payable.

The term "Closing Date" with respect to the Group of the Equipment sh
mean a date specified by the Company bui in no event shall such date be later
than six months from the date of acceptance and delivery of the first Unit.

If the Manufactuver shall nol receive on the Closing Date the amounts
payable to the Manufacturer in respect of the Group pursuant to the third
paragraph of this Article 3, the Manufaciurer will promptiy notify the Compa
of such event and, if such amounts shall not have been previously paid and the
Manufacturer shall have otherwise complied with the conditions of this Agree
ment Lo entitle the Moanulocturer to receive payment hereunder, the Company
will, not later than 60 days after the Clesing Date, make payment to the
Manufacturer of such amount, to;fcthﬁu wvith interest at 8% on the Purchase
Price from such Closing Date to the dete of payment by the Company. 1f the

Company shull not make payment as atoresaid, the Company will execule suc

{rstruments and talke such other action az shall be reasonably requested by th
Linmfact

Li

nroer Lo vest ta the Manufaciaror or its designee {ull title to such



Equipment, wherecupon the Manufacturer oy, at its election, terminate this
Agrecment, and sell, lease, retain or otherwise dispose of such Equipment.

The Manufacturer may at any time take such other actions and exercise such othe

remedies 08 may be permitted by lew or by this Agrecement; provided, however,

[

that the Company shall not thercby be relim'erz‘i of its obligations to make payment
to the Manufacturer as aloresaid.

All payments provided for in this Agreement '81118_11 be made in such coin
or currency of the United States of America as al the time of payment shall be
legal tender for the payment of public and private debts.

The Manufacturer shall and hereby does retain security title to and
property in each group of the Lguipment until the Manufacturer shall have been
paid the armounts payable in respect of the Lguipment pursuant to this Article 3,

. notwithstanding the delivery of the Iquipment to and the possession and use ther
.by the Company. Dxcept as otherwise provided in this Agreement, upon payment
to the Manufacturer of such amounts (a) such security title and property shall
be duly transferred and assigned by a bill or bills of sale executed and delivered
by the Manufacturcer, and (b) any and all claims, liens, security interests or othe
encumbrances of any nature of the Manufacturer with respect to the Equipment

shall forthwith cease and terminate.

ARTICLE 4. Conditions to Obligalions of the Company. ‘The obligation of -

Company under this Agreement to pay or cause to be paid to the Manufacturer an
amount required to be paid pursuant to the tnird paragraph of Article 3 hercof wi
respect to the Gy

coup of the Eqguipment is subject to the satisfaction, on or prior

the Closing Dote, of the following conditicas:



(a) the Company shall have recei ed the following documents
in such number of counterparts or copies as may reasonably
be requested in form and substance satisfactory to it:

(1) a bill or bills of sale from the Manufacturer

transferring title to the Equipment in the Group

to the Company and warranting to the Compauy

that at the time of delivery of each unit of

Equipment in the Group the Manufacturer had

legal title to such unit and good and lawlul right

to sell the same and {itle to such unit was, at the

time of such delivery, free from all claims, liens

securily interests and other encumbrances of any

nature except as created by this Agreement;

(i1) the invoice or invoices with respect to the

quipment in the Group from the Manufacturer

to the Company describing the Units of Lquipment

in the Group and any special devices, such as

assemblies, the cost of whiclh is included in the
Purchase Price of any Unit;

(1i1) an opinien of counsel for the Manufacturer,
dated the Closing Dale, addressed to the Cowmnpany,
and i an Ingquipment Trust Agreement hias then been

exccuted and deliverved, the Trustee, stating that

(A) the Monufacturer is a duly organized and



Bauipment delivered hereunder, any lower base prices than thos

(b)

deliveread,

and existing corporation in rood standing under the
laws of -the state of its incorporation, (13) this
Agreement has been duly avthorized, executed and
delivered by the Manufacturer and, assuming the
due authorization, cxeculion and delivery by the
Company is a legal and valid instrument binding
upon and enforceable against the Manufacturer

in accordance with its terms, and (C) the Units

of the Bquipment in the Croup, al the time of
delivery thercof pursuant to Article 2 hereof,
were free of all claims, liens, sccurity interests
and other encumbrances of any nature except as
created by this Agrecment.

(iv) such other documents as the Company may

rcasonably request; and

if an IDguipment Trust Agreement has then been executed and

the Manufacturer shall have executed and delivered to

the Trustee an instrument satisfactory in form and substance to it

confirming the matters set forth in clausc (a) and (b) of the last

scentence ol Avlicle 3 berceof.

ARTICT I 5. Price Reduction. In the event that, prior to payment for t

N

ol Annex Ao thoe

Agrecment ace invoicod by the bianuf

[}

e set forth in
Aoroement or in any supplement entered into pursusn

ecuipment siini



intype to any Unit of the Zquipment, the Manufacturer agrees to make a
corresponding reduction in the base price of any such Unit of the Equipment
delivered pursuant to Article 2 of this Agreement on or after the effective date

ol said other price reduclion,

ARTICLI 6. MMuintenance and Repair. The Company agrees at its own
cost and expense to maintain and keep ecach Unit in good order and repair,

reascnable wear and tear excepted.

ARTICLE 7. loss or Destruction. In the ecvent of loss or destruction

of or irreparable damage to any of the Units {rom any cause whatsoever during
the time the Manufaciurcer retains security title pursuant to Article 3, the
Company shall promptly and fully inform the Manufacturer in regafd to such
loss, destruction or damage, and the Company shall pay promptly to the
Manufacturcr an amount cqual to the Purchase Price (as defined in Article 3
hercol) of each Unit so lost, destroyed or irreparably damaged, plus interest
on the Purchase Price to the date of payment computed as set forth in Article

ARTICLE &, Compliance with Laws, Rules and Repgulations. So long

oo

as the Manufacturer retaing security title in the Units pursuant to Article 3,
the Company agrees at all times to keep the Units free and clear of all taxes,
assessments, liens, and cncumbrances, and covenants that the Units at all
times hercunder will be maintained, usced and operated under and in lawful
compliance with the laws, rules and regulations to which they may be subject
in any local, stale or federal jurisdiction. Any sums of money that may be
paid by the Manufacturer ol its option by way or release, discharge or

eooing, shall e promptly reimbursed and paid



to the Manufacturer by the Company on ~emand as an additional part of the

obligations hevein with interest thereon at the rate of 8% from the date of
payment by the Manulacturer.

The Company, however, may withhold any such payment so long as it

shall in good faith and by appropriate legal proceedings contest the validity

thercof in any reasonable manner and if such withholding does not, in the

judgment of the Manufacturer, affect the Manufacturer's security title in

any of the Unils.

ARTICLE 9.  Mapulocturer's Warranty of Materials and Workmanship.

The Manufac Lurm warrants that the units of the Equipment will be built in
1

accordance with the Specifications and with the other requirements, speci-

cations and standards set forth or referred to in Article above and warrant:

that the Bquipment will be free [rom defects in material (except as to

specialties incorporated therein which were specified or supplied by the

Company and not manufactured by the Manulacturer) and workmanship or

design {(except as to designs specified by the Company and not developed or

purported to be develeoped by the Manufacturer) under normal use and service;

the Manufacturer's obligation under this paragraph being limited to making got

at its plant (or at the option of the Manulacturer at a place designated by the

Manufacturer and agreed upon by the Company) any part or parts of any Unit

of the Equipment which shall be returned to the Manulacturer within one year

alter delivery of such Unit, or as to which written Notice of such defect has

been miven by the Compony to the Manulacturer within one year after deiivery

of zuch Unit and which part or parts crc relurned within 90 days after such

Notice to the Manulaciurver, provided that the Moanulacturer's examinati



shall disclose to its reasonable satislaction such part or parts to have been

thus defective. THIS WARRANTY IS EXPRISSLY IN LIEU OF ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCUHANTABILITY OR FITNIESS I'OR A PARTI QUL:AR
PURPOSE, AND O ALL OTHER OBLIGATIONS OR LIABILITIES ON THE PA!
OF THE MANU PACTURER, EXCEPT FORITS ()BI JGATIONS UNDIER ARTICL
I, 2, 3AND 10 OFF THIS AGREEMENT.  The Manulacturer neither assumes n
authorizes any person to assume for it any other liability in connection with the
construction and delivery of the Lguipment, except as aforesaid.

The Manufacturer also apgrecs to exert its best efforts to include, as a
condition of its purchasc order with the vendor of a specialty purchased by the
Manulfacturer for incorporation in the BEquipment and not warranteed hereunder
on agreement by such vendov to the effect that @l warranty agreements and

epresentations, if any, made by such vendor to the Company or to the Manufa
may be enforced by the Company in the Company's own name. The Manufactuz
hereby agrees to assign to the Company, solely for the purpose of making and
prosecuting any such claim, all of the rights which the Manufacturer has again
such vendor for the breach of warranty or other represcentation respecting the
BEquipment, the creation and continued operation of such assignment to be con-
ditioned upon the Company's performance of its obligations under Article 3 herx

The Manulacturer further agrees that neither the inspection as provided
in Article 2 of this Agreement, nor any examinalion or ac:cepta_nce of any Units

of the Tguipment as provided in said Article 2, shall be deemed a waiver of

B

modilication by the Company of any of s rights under this Article 9.



It is further understood and agre: 1 that the word "design(s)' as used

hercinand in Article 10 and the word "specinlties' as used herein shall be

deemed to include articles, materials, systeins,

Sy formulae and processes.

ARTICLIT 10, Patenl indemnities. Fxcept in case of designs, processes

or combinations specilied by the Company and not developed or purported to be

developed by the Manulacturer, and articles and materials specified by the
Company and not manulactured by the Manufacturer, the Manufacturer agrees
to indemnify, protect and hold harmless the Company from and against any anc

all liability, claims, demands, costs, charges and expenses, including royalty
paymants and counscl fees, in any manner imposed upon or accruing again.st th
Company because of the use in or about the construction or operation of the
Equipment, or any unit thereof, of any design, process, combination, article
or material infringing or claimed to infringe on any patent or other right. The
Company likewise will indemnifly, protect cad hold harmless the Manufacturer
from and against any and all liability, claims, demands, costs, charges and
expenses, including royally payments and counsel fees, in any manner imposet
upon or accruing against the Manufacturer because of the use in or about the
construction or operation of the Equipment, or any unit thereof, of any
design, process or combination specified by the Company and not developed

or purported to be developed by th»::_ Manufacturer, or article or material
specified by the Company and not manufictured by the Manufacturer, which

infringes or is claimed to infringe on any patent or other righ The Manuw-

r - L
1

acturer agrees Lo and hereby does, to the exient loegally possible without

Loeln

Dmpaiving any claim, right or cause of action hereinalier veferred to, transfer



assign, secl over and deliver to the Comypany every claim, right and cause of

action which the Manulacturer has or hercaller shall bhave against the originate
or seller or scllers of any design, process, combination, article or material
specificd by the Company and used by the Sianufacturer in or about the cons
or operation of the Liquipment, or any unit therceof, on the ground that any sucl
desien, process, combination, article or material or operation thereof in-
fringes or is claimed to infringe on any patent or other right, and the
Manufacturer further agrees Lo execute and deliver to the Company all and
cvery such further assurances as may be reasonably requested by them more
fully to effectuale the assignment, transfer and delivery of every such claim,
right and cause of action. The Company will give noti.ce to the Manufacturer
of any claim known to “l(" Company on the basis of which liability may be charg
against the Manufacturer hercunder and the Company will give notice to the
slanufacturer of any claim known to the Company, as the case may be, on the

basis of which Hability may be charged against the Manufacturer hereunder

ARTICLT 1L, Taxes. All payments to be made or caused to be made by

the Company hereunder will be free of expense to the Manulacturer with respe
to the amount of auy loeal, stote or federal taxes {other than net income taxes
gross receipls taxes [except gross receipis iaxes in the nature of or in lieu of
sodes toxes], franchise taxes moas 3@’0(1 L net income based on such receipts,
cxcess profit taxes and similae taves), assessments, license fees, charges,
fince and penaliics, all of which the Company, as the case may be, assumes a

aurees to pay on domand in addition to the Pavchase Price of the Liguipment.

PR Any notice nevennder to the pavty designoted
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st be decmed b b proporiy sans detivered oromailed to it at the



following specificd addresses:
(a) to the Company, at 300 South Wacker Drive, Chicago,
Hlinois GOCOG, attention of the Vice President - Pinance
(L) to the Manufacturer, at ACTE Industries, Inc., 750
Third Avenue, New York, New York 10017
or at such other addresses as may have been furnished in writing by such

party to the other party to this Agreement.

ARTICILLIS 13. Assignments by Lthe Manufacturer. All or any of the righ
benelits or advaniages of the Manufacturcr under this Agreement, including ti

right to receive the Purchase Price of all Units of the Equipment and interest

thereon, if any, may be assigned by the Manufacturer and reassigned by any

-

assignee at any time or from time to time; provided, however, that no such

g

assigmment shall subject any such assignee to any of the Manufacturer's
guarantces, warrantics, indemnifies or other obligalions contained in this
Agreement or relieve the Manufacturer or a successor or successors to its
manufacturing property and business fromn any of its obligations to (:onstr‘uct~
and deliver the Hguipment in accordance with the Specifications or to responc
to its guaranteces, warraniics, indemmnities or other obligations whether
contuined herein ov crealed by law, or relieve the Company of its obligations
to the Manutacturer under this J\{,‘,I‘OCI‘:M}])LM which, accovding to their terms

and context, are intended to survive an assigmment; provided, however, that

cvcept as otherwise provided in this Agremment any security title to and

propocty inoeach group of the Fguipmont assigned heveunder shall cease and

toriminche upon payinond

-
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A

. Company of the amounts payable with rospect to such Group pursuant to

Article 3 and such assigned sccurity title shall be merged into the security
title and property in the Bguipment created by any Equipment Trust Agreemen
in favor of a Trustece, or if an Ilquipment Trust Agreement has not then been
cxecuted such right, title and interest shall lorthwith cease and terminate upc
such payment to the Maonulacturer and the Manufacturer and such assignee wil
execute and deliver all documents and instruments as the Company may reaso
’ably reqguest, including without limitation an instrument for recordation with
the Interstate Commerce Commission evidencing such cessation and terminat

Upon any such assignment, either the assignor or the assignee shall
give written notice to the Company, together with a counterpart or copy of
such assigmiment, staling the identity and post office address of the assignee
(if not otherwise stated in the assignment), and such assignee shall by virtue
of such assigniment acquire all of the Manufacturer's right, t_itle and interest
in and to the rights, benefits a_nd wdvantages of the Manufacturer thereby
assigned subject only to such rescrvatlion as may be contained in such assign
ment. From and aflter the receipt by the Company of the notification of any
such assignment, oll payments thercafter to be made by the Company hereun
shatl, to the extent so assigned, be made to the assigx.lee

In the event of any assxg,nmont by the Manufacturer of its rights to
roceive any payimoents mnfor this :'\',r_zx'cot'm;:r}ri, the rights of such assignee to
such payments os may be assigned, tegelher with any other rights hereunde:
witieh can be and are so assigned, shall not be subject to any defense, set-o

counterclaim, recoupmuent, or abalement whalsoever arising out of any bre:



any obligation of the Manufacturer in re .pect of the Equipment or the manufact

conslruction, delivery, guarantee or worranty thereol, or in respect of any

indemnity contained in this Agrecment, nor subject to any defense, set-off,

counterclaim, recoupment, or abalement whalsocver arising by reason of any

other indebledness or liability al any time owing to the Company by the Manu-
facturer, and all payments thereafter to be made by the Company under this

Agreement shall, to the extent so assigned, be made to the assignee against
proper reccipt therelor in form satisfactory to the Company. Any and all sucl
obligations, howsoever arising, shall be and remain enforceable by the
Company, ils successors and assigns, only against the Manufacturer, its
successors and assigns (other than assignees, as such, of rights, benefits anc
advantages assigned pursuant to this Agreement). The provisions of this

paragraph may be relicd upon by any such assignee as a continuing OLfPl" by

the Company to waive any remedies which it might otherwise possess for the
enforcement of any and all such obligations of the Manufacturer as against
such assignee, which offer shall be conclusively presumed for all purposes
to be accepted by the assignee by paymeoent to the Manufacturer of the
consideration for the assignment

of any of the NManulaciurer's rights under

this Agrecmeoent,

ARTICLE 14, Assignment by the Compoeny. All or any of the rights
benelits or advantapges of the Company under this Agrcement, including,

without Himitation, (a) the right to accept delivery of the liguipment, the

right Lo take title (o the BEguipment, ond to be named the purchaser in the

Dills of sale to Lo delrvered Ly the Muanuiacluver (b) the right to receive any



and all monies duec or to become due to 'he Company in respect of the Equipme

and for all claims fm‘ damages in respect of such Ilquipment arising as a resu

ol any default by the Manufacturer and (¢) all rights of the Company to perform

under this Agrecment and compel performance of the terms hereof, may be

assigned by the Company and reassigned by any assignee at any time or from

tirne to time; provided, however, that no such d%&;l{mment shall relieve the

»

Compuany of any of its duties or obligations to the Manufacturer under this

Agreement.

Upon any such assignment, ecither the assignor or the assignee shall

give written notice to the Manulacturer, together with a counterpart or copy

of such assignment, stating the identity and post office address of the assignec
(if not othevrwise stated in the assignmment), and such assignee shall by virtue

of such assipnment acquire all of the Company's right, title and interest in an
4

to the rights, benefits and advantages of the Company thereby assigned subjec

only to such reservalion as may be contained in such assignment. Upon recei

such notice, Manulacturcer agrees that if requested, it will confirm to the assig
that: (1) all renresentations, warranties, indemnitics and agreements of the N
facturer under this agreerment shall inure to the benelit of, and shall be
enforceable by, the assignee to the same extenl as if the assighee were
originally named herein as the Company; (i) the assignee shall not be liable
for any of the obligations or dutices of the Company under this agreement, nor
shall the assignmeoent give rise to any duties or obligations whatsoever on the

part of the assignen owing to the Manufacturer; (1i1) the Maouwfacturer will ne

aviend, modify, teominedde ov waoive any of the provisions of this agreement



without the prior writlen consent of the o :signec; provided, however, that the

assignzc shall consent to any such amendment, modification or waiver the
effect of which will ﬁot‘ be (a) to decrease the purchase price of the Equipment,
(b) to accelerate or postpone the delivery date of the Ilquipment, or (¢) to
decrease the value of the Equipmeant; (iv) the Manufaciurer consents to the leas
of the Equipment by the assignee to the Company, and to the assignment by the
assignee to the Company for as long as such lease shall be in effect and no
Event of Default thercunder shall have occurred and be continuing of all rights
which the assignece may have with respect to the Equipment under any warranty

or indemnity made by the Manufacturer.

ARTICLE 15, Defauits, Inthe event that any one or more of the followi:

events of default shall occur and be continuing, to wit:

(2) The Company shall fail to pay in full, when due and payable hereunde

any sum payable by the Company as herein provided for mdebtedness in respec
of the Purchase Price of the guipment or for interest thereon and such f:}ﬂurc
shall COHﬁﬂuc‘: for more than ten (10) days following the [(inal date for such
payment; or

(LY The Company shall, {or more than 30 days after the Manufacturer
shail have demaonded in wriling performance theveol, fail or refuse to comply

with any covennnl, agrcement, term or provision of this Agreement on its part

$

to be kept or performed or to malke provision satisfactory to the Manufacturer
for such compliance: or

(¢) The Company shall make or suffer any unauthorized assignment or
trunsfor of this Agrecoyent o any inlerest hervein or any unauthorized transf

L=

¥

@

ol o right to possession of any Unil of the TDquipmoent;



then at any time after the occurvence of uch an event of default under this
agreement the Manufacturer stall have the rights and remedies provided in
Article 9 of the Uniform Commercial Code and, in addition, those provided in
this agreement.

In case the Manufacturer shall rightfully demand possession of the
Equipment in pursuance of this Agrcement and shall- reasonably designate a
point or points for the delivery of the Equipment o the Manuflacturer, the
Company shall forthwith and in the usual manner, cause the Equipment to be
moved Lo such point or points as shall be designated by the Manufacturer and
shall there deliver the Dquipment or cause it to be delivered to the Manufacture
and, at the option of the Manufacturer, the Manufacturer may keep the Equipme
on any of such lines ov premises of the Company until the Manufacturer shall
have leased, sold or otherwise disposed of the same.

ARTICLIL 16. Article Headings. All article headings are inserted for

convenicnce only and shall not affect any construction or interpretation of this
Agreement.

ARTICLE L7, Lffect and Modification of Agrecinent. This Agreement,

and the Ammex attached hoveto, exclusively and completely state the rights and
agreements of the Manufacturcer and the Company with respect to the Equipmen
and supersedoe all othor a_g:womm'xts,_ orul or written, with respect to the

Eouipment.  No variation of this Agreement and no waiver of any of its provisi
or conditions shall be valid unless in writing and duly execculed on behalf of the
Company and the Manufacturer

Le

c Governing., Uhe torims of ihis Acvreemeont and ail rig!




.and obligations hereunder shall be goverr2d by the laws of the State of 1llinois,
provided, however, thal the parties shall be enlitled to all rights conferred by
Section 20c of the Interstate Commerce Act,

ARTICLIE 19, Successors and Assigns.  As used herein the terms

Manufacturer, Company, Trustee and Liessor shall be deemed to include the
successors and assigns of the Manufacturer, Company, Trustee and Lessor.

ARTICLE 20. Recovding. Upon the execution and delivery of this

Agrecment, the Company will, at ils expense, cause this Agreement to be
duly filed and recorded with the Interstate Commerce Commission in
accordance with Section 20¢ of the Interstate Commerce Act, and wherever
else required by law or reasonably requested by the M ;,meacturer for the
purpose of proper protection of the securily title of the Manufacturer to the

Equipmernt.

ARTICLIS 21, INxecution. This Agrcement may be simultaneously
executed 11 any number of counterparts, cach of which so executed shall be
decemed to be an original, and such counterparts together shall constitute but
one and the same contract, which shall be sufficiently evidenced by any such
original countcrpart. Although this Agrecment is datled for convenience as
of the date specilicd in the introductory paragraph of this Agreement, the actua
date or dales of excculion hereof by the parties hereto is or are, resgpectively,
the date or dotes stated in the acknowledgmaonts hoereto annexed.

IN WITNDSS WHERBEOR, the parties hereto, cach pursuant to due

covpomate audbority, have cousod these presents to be signed in their respectiv

corporate names by dualy anthovizoed officars and their respeciive corporate
PR !, . H R N A SR PR U T R YR SRR R | R T BN AR - I T
seals Lo be hereouls alliwed aond duly artesieod, oll oo of tue day, month and yoa



first above written.

ACEF INDUSTRIES, INC,.

ay o,

/| Vice President

Attest:

TRAILER TRAIN COMPANY

Bym‘gaggw‘—'

Vice President-Finance

Attest:

<iii7nt Secretary




STATE OF NEW YORK )
) SS: ’

COUNTY OF NEW YORK )

On this 4th day of February 1974, before me personallyl appeéred
J. S. Carlson, to me personally known, who being by me duly sworn,
says that he is Vice President of ACF INDUSTRIES, INCORPORATED, that
the seal affixed to the foregoing instrument is the corporate seal of said a
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged

that the execution of the foregoing instrument was the free act and deed

of said corporation.

o D Dy

Notary Public

My Commission Expires: """




STATE OF ILLINOIS)
) SS:
COUNTY OF C O 0O K)

On this = day of ' 4“277/1974 before me personally
appeared N. V. Reichert, to me personally known, who being by me duly
sworn, says that he is a Vice President-Finance of TRAILER TRAIN COMPi
that one of the seals affixed to the foregoing instrument is the corpc
seal of said corporation, that said instrument was signed and sealed «
behalf of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.

(
Notary Public

{Seal)

My Commission Expires: A</ 7-75



ANNEX A

ACF INDUSTRIES, INC. (MANUFACTURER)
TRAILER TRAIN COMPANY (COMPANY)

Ttem 1
Unit Base Month of Contrac
Type Quantity Company's Car Nos. Price Delivery Number
89 74" standard hydraulic Feb., &
aitceh cars 250 603946 ~ 604195 $21,156.78 March, 1974 3073~2



ERTIFICATE OF ACCEPTANCE
UNDER PURCHASE AGREEMENT

TO: A.C.F. INDUSTRIES, INC.

I, duly appointed inspector and authorized representative of Trail
Train Company (hereinafter called the Company) for the purpose of the
Purchase Agreement dated as of January 31, 1974 among you, as Manufac:
and the Company, do hereby certify that on behalf of the Company, I he
inspacted, received, approved and accepted delivery under said Purchas
Agreement of the following units of railroad .equipment:

Type of Cars:
Date Accepted:
Place Accepted:
Number of Units:
Numbered:

I do further certify that the foregoing cars are in good order and
condition and conform to the specifications applicable thereto and to
Federal Railway Administration requirements and specifications and to
- gtandards recommended by the Association of American Railroads reasonal
intexrpreted as being applicable to new railroad eguipment of the foreg:
type.

In addition, I further certify that there was plainly, distinctly,
permanently and conspicuocusly placed, in letters not less than one inci
in height, the following legend:

"Owned by a Bank or Trust Company under a Security
Agreement Piled under the Interstate Commerce Act,
Section 20c.”

The execution of this certificate will in no way relieve the
- Manufacturer or decrease his responsibility to produce and deliver the
railroad equipment indicated above in accordance with the terms of the
Purchase Agreement subject to any warranties therein contained.

Insnector and Authorized
Representative of
Trailer Train Ccompany



